






























m. Disclosm·e or discovery that the covenants and representations made 
by CAK 01· Kentucky Power requiring the fulfillment of any requirement covered lmder this 
Agreement or any other document submitted in support of this Agreement is, was, or shall be false 
or misleading in any material respect. 

B. Notwithstanding the provisions contained in Paragraph I.X(A) above, no 
Event of Default shall be the basis of any claim 01· action unless and until the non-defaulting Patty 
has pl'ovided the alleged defaulting party a written notice detailing the specific claimed Event(s) 
of Default, and the alleged defaulting party has not cured, or unde1taken significant and continuing 
effo11s to cure the alleged default within twenty (20) days of its receipt of such notice, provided 
that the alleged defatilt is cured within sixty (60) days following such notice. In the absence of 
such cure or a legitimate dispute as to the existence of the alleged the default, the non-defaulting 
Party shall have the right, at its election, to suspend its perfo11nance under this Agreement until 
such cure is completed 01· the dispute is resolved, 01· to terminate this Agreement and pursue any 
othet· remedies available to it. 

C. Neither Party shall be liable ~o the other for any incide1ital, indirect, special, 
punitive, 01· consequential damages. 

X. CONFIDENTIALITY 

A. As used in this Agl'eement, "Confidential Information" means any 
infol'mation obtained or developed by the Patties about individual applicants and participants 
under the HEART Progrnm or THAW Program (colJectively, "Program Applicants") and that is 
disclosed by one Party to the other Party, whether before or dm'ing the term of this Agreement, 
including but not limited to nonpublic, individuaJly identifiable personal inf01·mation where the 
privacy or security of such information is subject to a local, state or fedeml law governing the 
privacy or security of such information, and information that is del'ived from the Confidential 
Information (for example through testing, analysis, processing, nonpublic reporting) .. 

B. Except as otherwise expressly permitted in writing by a Patty's authorized 
representative, each of the Parties ag1·ees to protect and maintain as confidential all Confidential 
Information obtained from anothet· pa11y shall not: 

i. use such Confidential Information received from another Party for any 
purpose other than in connection with the implementation, ope1·ation, 
evaluation, and oversight of the HEART Program and THAW Program; 

ii. disseminate or use Confidential Information fo1· any purpose beyond the 
limited purpose in subparagraph i) above; 

iii. disclose, reveal or otherwise pl'Ovide access to Confidential Information 
to any person ot·· entity other than a Party's employees, directors, 
officers, agents and consultants who (i) have a need to know to further 
the purpose of this Agreement; (ii) have been advised of the 



infonnation's confidential status; and (iii) are subject to legally binding 
obligations of confidentiality as to such infom1ation no ·1ess restl'ictive 
than those contained in this Agl'eemei1t; provided, howeve1·, that the 
Party who received it shall at all times be fully responsible to the Party 
who disclosed it for the compliance by such persons and entities with 
this Agreement; or 

iv. give, sell, or otherwise prnvide or make available Confidential 
f nformation to any other individual, firm, partnership, co1·po1·ation, 01· 

agency ~ot a party to this Agreement. 

C. The Parties understand and agree that to the extent Confidential Information 
must be used or reflected in Kentucky Power's billing or accounting systems for purposes of the 
Programs or Kentucky Power,s rnutine ope1·ations, Kentucky Power's usual restrictions on 
dissemination and availability of customer information shall be sufficient for purposes of 
satisfying its obligations under this Agreement with respect to Confidential lnfo1mation. 

D. All anecdotal reports containing or using Confidential Information shall use 
fictitious names, addl'esses, employers, and other identifie1·s. 

E. Nothing hel'ein shall limit the use of Confidential Information as necessary 
to implement, document, evaluate, or monitor the Programs 01· to comply with any court m· 
regulatory agency proceeding 01· filing to which they may·be subject. To the extent Confidential 
Information is included in any such proceeding or filing, howeve1·, the Pa11ies agree to mf!ke 
reasonable efforts to protect its confidentiality. 

XI. INDEMNIFICATION 

To the extent pe1mitted by law, each Party shall indemnify, and save the other harmless 
from and against any liabilities, costs, and claims, including judgments rendered against, and fines 
and penalties imposed upon, such Party, with reasonable attomefs fees and all other costs of 
litigation (colJectively, "Liabilitief'), to the extent, and only to the extent, such Liabilities result 
from the gross negligence or willful misconduct of the indemnifying Patty, its employees, agents, 
or subcontractors, in connection with the perfom1ance of this Agreement, and prnvided the claim _ 
fo1· indemnification fo1: Liab~lities is asse11ed dul'ing the te1m of this Agreement or during the 
twelve (12) months following the termination of this Agreement. Any indemnification of a Party 
shall to the same extent apply to such Party's directol's, officers, employee.s, agents, and affiliated 
companies (including any joint ventures of which the indemnified Pa1·ty or any of its affiliates are 
a member and the other members of such joint ventul'es), and the directors, officers, employees 
and agents thereof. 

XII. GOVERNING LAW AND CONSTRUCTION OF AGREEMENT 

The Pai'ties' l'ights and obligations under this Agreement and the validity and construction 
of the 'Agreement shall be interpreted and enforced in accordance with the laws of the 



Commonwealth of Kentucky without regard to any conflicts of laws 01· other doctrines that could 
result in the application of the law of another jurisdiction. The initial draft of this Agreement was 
prepared by Kentucky Power for convenience purposes only. This Agreement has been negotiated 
by both Pa1ties, and it shall not be interpreted 01· construed for or against Kentucky Power or CAK. 
The words "includes" 01· "including" shall be understood as though they were followed in each 
case by the word.s "without limitation/' 

XIII. ENTIRE AGREEMENT 

This Agreement, its Exhibits, and any documents refened to herein as being incorporated 
prepared pm·suant to the terms so this Agreement contain all the terms, conditions and promises · 
applicable to the Agreement. · No modification or waiver of this Agreement, 01· any provision 
thereof, shall be valid 01· binding unless it is in writing and executed by both of the Parties. No 
waiver by either Party of any default or breach of any term or provision of this Agreement shall 
be constrned as a waiver of any succeeding default or breach of the seme or another term or 
provision of the Agreement. 

XIV. NO OTHER BENEFICIARIES 

This Agreement is solely between CAK and Kentucky Power, and nothing in this 
Ag1-eement, the HEART Programs, or the THAW Pl'Dgram shall be constmed as creating any rights 
or claims in any third paity. 

XV. MISCELLANEOUS 

All of the provisions of this Agreement which expressly extend beyond the expiration 01· 

termination of this Agreement, including insurnnce obligations, indemnification obligations, 
confidentiality obligations, and limitations of liability, shall survive expiration OL' tel'mination of 
this Agreement and remain in full force and effe~t in accOl'dance with the terms of such provisions. 
If any provision of the Agreement is held to be invalid, such invalidity shall not affect the 
remaining provisions of the Agreement. Headings are provided for the convenience of the Parties 
and shall not affect tl1e interpretation of any provision of this Agreement. This Agreement may be 
executed in counterparts, which counterparts tak~n together shall constitute the executed 
Agreement. 



JN WITNESS WHEREOF, the Parties have executed this Agreement as of the date set 
forth above, but effective as provided herein. 

PANY 

BY: 
Brian K. West 

Its: Directo1· of Regulatory Sel'vices 

COMMUNITY ACTION KENTUCKY, INC. 

BY:~7 -

Its: Executive Director 
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